LEASE AGREEMENT

This Lease Agreement is made this day of , 1999,

between General Electric Company, a New Y ork corporation having a place of business
at 100 Woodlawn Avenue, Pittsfield, Massachusetts (“GE” or “Lessor”), and the City of
Aittsfied (the * City” or “Lessee’), aMassachusetts municipa corporation, with a place
of busnessat 70 Allen Street, Fittsfield, Massachusetts.
PRELIMINARY STATEMENT

1 Pursuant to the Definitive Economic Development Agreement between
GE, the City, and the Rittsfiddld Economic Development Authority of even dae herewith
(the “Definitive Economic Development Agreement”), the City desres to lease certan
GE property in the 60s Complex, so-cdled, on which GE shdl, no later than June 30,
2000 (or as soon as practicable after the Definitive Economic Development Agreement is
effective), remediate sad property and subsequently congtruct athletic fidlds and related
faclities thereupon, as described in Attachment C to the Definitive Economic
Development Agreement. The property subject to this Lease Agreement is described in
Exhibit 1 attached hereto and made a part hereof (the “Leased Property”).

2. GE desres to lease the Leased Property to the City, and the parties agree
to grant and receive certain indemnities and other consideration as described herein.

AGREEMENT
Now therefore, in congderation of the mutua promises contained herein, the

parties agree as follows:
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1 The Leased Property. Lessor hereby leasesto Lessee, and Lessee hereby
leases from Lessor, for the term specified in Paragraph 2 below and for the consderation
specified in Paragraph 3 below, the Leased Property.

2. Term of the Lease Agreement. This Lease Agreement is effective as of the
date of execution and shdl continue in force for aterm of ninety-nine (99) years unless
terminated sooner as provided in Paragraphs 13, 14 or 15 below.

3. Consideration. Lessee may use the Leased Property rent free, but only in
accord with the terms and conditions of this Lease Agreement. The parties agree and
dipulate that one dollar ($1.00) paid herein by Lessee to Lessor and other good and
vauable consderation as st forth in the Definitive Economic Development Agreement
provide valuable consderation for use of the Leased Property.

4, Remedial Sandard. Prior to Lessor making the Leased Property available
to Lessee, Lessor shdl conduct remediation activities to meet the performance stlandard
et forth in Performance Standard No. 3 in Section 2.2.2 of the Statement of Work for
Remedid Activities Outside the River (the “ SOW”) attached to the Consent Decreein

United States, et al. v. Generd Elec. Co., No. (D. Mass)) (“the Consent Decree”).

5. Use of the Leased Property. Lessee shdl usethe Leased Property only for
the following purposes and for any other purposes agreed to in writing by Lessor (al uses
by Lessee shdl be subject to and in accordance with any applicable Grant of
Environmenta Redtriction and Easement (ERE) to which the Leased Property is subject):

a) playing fidds for sports activities, including, but not limited to, baseball,

tennis, soccer, footbal, and field hockey;
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b) fadilities for other recreationd activities as such activities are defined
under G.L. c. 21, § 17C, including, but not limited to, walking, running,
roller skating, and bicydling;

) associated structures and facilities, including, but not limited to, basebdll
backstops, gods, stadium or bench seeting, rest rooms, flag staffs,
equipment storage facilities, and maintenance facilities; and

d) landscaping, monuments, benches, seating areas, and fencing.

In determining whether to give written consent for uses other than those specificaly

listed in this paragraph, Lessor shal act reasonably.

6. Access.
a) Lessor and its servants, agents, employees, and contractors may, from time

to time, enter upon the Leased Property to perform Remediation Work with vehicles,
machinery, and equipment. For the purposes of this Lease Agreement, “Remediation
Work” shdl include any and dl response actions on or related to the Leased Property
required by the Consent Decree and the SOW, aswdll asdl relevant work plans
developed and/or implemented pursuant thereto. Lessee shdl not interfere with, impair,
or disturb any work or remediation done on the Leased Property or on any access routes
and shdl ensure that its employees, contractors, subcontractors, guests, invitees, and
vigtors, and the City will use its best efforts to ensure that members of the generd public
or any party who may use the Leased Property while the City isthe Lessee under this
Agreement shal do the same. Lessee shall notify Lessor as soon as practicable if Lessee,
its employees, contractors, subcontractors, guests, invitees, visitors, or members of the

generd public or any party who may use the Leased Property while the City isthe Lessee
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under this Agreement in any way impair or disturb any such work or remediation,
including without limitation any protective cap, Soil cover or other protection put in place
by Lessor.

b) Lessee shdl provide to the United States and the Commonwealth of
Massachusetts and their servants, agents, employees, and contractors, access to the
Leased Property to the same extent that Lessor would be required under the Consent
Decree to provide such access had the property not been leased to Lessee,

7. Maintenance. Lessee agrees to maintain the structures and facilities, to
mow and gppropriately mark the playing fields, and to maintain any landscaping
reasonably agreed to by Lessor on the Leased Property. Lessor shal mantain any
ongoing groundwater and/or NAPL treatment, recovery, and/or management system
implemented under the Consent Decree and SOW on the Leased Property. Lessee shall
maintain any protective cap, soil cover or other protection put in place by Lessor on the
Leased Property; provided, however, that Lessor shal be responsible for repairsto any
protective cap, soil cover or other protection required under the Consent Decree and
SOW which are not related to maintenance .

8. Environmental Restriction and Easements. Lessee shdl abide by and shall
ensure compliance by its employees, contractors, subcontractors, guests, invitees, and
vigitors, and useits best efforts to ensure compliance by members of the genera public or
any party who may use the Leased Property while the City isthe Lessee under this
Agreement with any ERES to which the Leased Property is subject. Lessee srightsto the

Leased Property shall be subordinate to any ERES on the Leased Property.
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0. Ownership of Improvements. All structures and facilitiesingdled by
Lessee or directed to be installed by Lessee upon the Leased Property, including, but not
limited to, basebd |l backstops, fencing, gods, benches, stadium seating, rest rooms,
fountains, walkways, and other fixtures and improvements shdl be and remain the
persona property of Lessee during the term of the Lease Agreement. Upon expiration or
earlier termination of this Lease Agreement, title to the improvements shal remain vested
in Lessee unless the improvement is a structure that is affixed to the Leased Property.
Title to structures that are affixed to the Leased Property shdl vest in Lessor upon
expiraion or termination of the Lease Agreement without notice or execution of further
ingruments. At Lessor's request, Lessee shdl at the expiration or Lessee' s termination
of this Lease Agreement under Paragraph 13, 14 or 15 below remove dl Lessee's
persond property from the Leased Property, including any structures or fixtures
congtructed by Lessee. If requested by Lessor, Lessee shall promptly execute and
acknowledge a release deed or other documentation required by Lessor to acknowledge
the provisions of this Paragraph.

10. Release. Except as provided otherwise in this Lease Agreement, Lessee
permanently and completely waives, releases, and discharges, and providesto Lessor a
covenant not to sue or to take other action againgt Lessor regarding, dl clams and causes
of action of any type that are brought after Lessor has achieved Performance Standard
No. 3 st forth in Section 2.2.2 of the SOW, whether past, present, or future, whether
known or unknown, asserted or unasserted that it may have againgt Lessor, its
predecessors, successors, assigns, parent companies, subsidiaries, affiliated companies

and other related entities, and the officers, directors, employees, agents, attorneys and
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representatives of any of them, with respect to or arising out of or relating to the Leased
Property, including, without limitation, claims for contribution arising from common law,
clamsfor interference with quiet enjoyment or loss of use or satutory claims brought by
Lessee or by any third party, and claims under the Massachusetts Contingency Plan,
M.G.L. c. 21E, the Comprehensve Environmental Response, Compensation and Ligbility
Act, asamended, 42 U.S.C.A. 889601 et seq., or other environmenta laws or regulations.
Notwithstanding this provision, Lessee does not by this Agreement release Lessor for any
clams for damages to or from property other than the Leased Property or clams arisng
out of or related to waste materias that migrated from the Leased Property.

11. Indemnification.

a) Indemnification of Lessee by Lessor. Lessor shdl indemnify, defend, and
hold harmless Lesseg, its officias, employees, servants, agents, attorneys, designated
volunteers, independent contractors, lessees, successors, and assigns from and against any
and dl cogts, clams, ligbilities, damages, expenses, causes of action, suits, and/or
judgments asserted by or on behdf of any person or persons, state or public agency, firm
or firms, corporation or corporations, including damages, loss, or destruction to the
Leased Property or any other property owned by L essee located on the Leased Property,
caused by Lessor’s performance of any Remediation Work undertaken by it on the
Leased Property subsequent to the execution of this Lease Agreement, or by any breach
of this Lease Agreement by Lessor. Thisindemnity shall include, without limitation: (i)
reimbursement of reasonable lega and consulting fees; (i) reasonable costs of any
Remediation Work necessary to comply with the Consent Decree and SOW; and (iii)

reasonable costs of restoring the Leased Property as may be required in any relevant
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access agreement. Notwithstanding the foregoing, Lessor shdl not be obligated to
indemnify, defend, release, or otherwise hold harmless Lessee if the proximate cause of
any damage, loss, or destruction isthe negligent act or omission or the willful misconduct
of Lesseg, its officids, employees, servants, agents, attorneys, designated volunteers,
independent contractors, lessees, successors, or assigns, or of any person or entity for
whose actions Lessee is legdly responsible.

b) Indemnification of Lessor by Lessee. Lessee shdl indemnify, defend, and
hold harmless Lessor, its officers, employees, servants, agents, attorneys, designated
volunteers, independent contractors, lessees, successors, and assigns from and againgt any
and dl costs, clams, ligbilities, damages, expenses, causes of action, suits, and/or
judgments, including, without limitation, claims of loss of use and/or interference with
quiet enjoyment, asserted by or on behdf of any person or persons, state or public
agency, firm or firms, corporation or corporations, caused by, arisng out of, or resulting
from use of or ingressto or egress from the Leased Property by Lessee, its employees,
contractors, subcontractors, guests, invitees, and/or visitors, any failure of Lesseeto act,
or the congtruction or maintenance of improvements on the Leased Property by or on
behdf of Lessee, whether permitted by or in breach of this Lease Agreement. This
indemnity shdl include, without limitation: (i) reimbursement of reasonable legd and
consulting fees, (ii) reasonable cogts of restoring the Leased Property to a condition
reasonably comparable to the condition of the Leased Property &t the time of the
inception of this Lease Agreement, incdluding without limitation removing any
improvements if Lessor reasonably requests, norma wear and tear excepted, and (iii)

additional removal and remedia requirements on or related to the Leased Property asa
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result of additiona work required or performed by Lessee or any third party at the
direction of Lessee. Notwithstanding the foregoing, Lessee shdl not be obligated to
indemnify, defend, release or otherwise hold harmless Lessor to the extent that (i) the
proximate cause of any destruction, loss, or damage is the negligent act or omission or
the willful misconduct of Lessor, its officers, employees, servants, agents, attorneys,
designated volunteers, independent contractors, lessees, successors, or assigns subsequent
to the execution of this Lease Agreement, or of any person or entity for whose actions
Lessor islegdly responsble subsequent to the execution of this Lease Agreement; or (i)
the claim arises from Lessor’ s performance of any Remediation Work or any other action
undertaken by it on the Leased Property subsequent to the execution of the Lease
Agreement.

C) Each party shdl give notice to the other of any maiter that could giverise
to the right of indemnification under subparagraph a) or b) hereof. Such notice shdl be
given within a reasonable time after the party giving notice receives actua knowledge of
such matter and shal specify, to the best of such party’ s ability, the facts known to such
party that could give rise to the right of indemnification. In the event one party falsto
comply with the notice provisons of this subparagraph, and as aresult of such failure the
other party is materidly prgudiced, that party shdl have no obligation to indemnify
under subparagraph a) or b) hereof.

12.  Lessee'sLiability Insurance. Lessee shal maintain with respect to the
Leased Property comprehensive public ligbility insurance with coverage limits of at least
one million dollars ($1,000,000.00) per occurrence and annua aggregate limits of & least

five million dollars ($5,000,000.00) with responsible companies qudified to do business
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in the Commonwedlth of Massachusetts and in good standing therein. Said policies shdl
insure Lessor and Lessee againgt injury to persons or property with Lessor being an
additionaly named insured. Lessee shdl provide Lessor with certificates of insurance for
such policies. Such certificates shdl provide that the policies shal not be canceled
without at least ten (10) days prior written notice to each insured named within.

13. Default and Termination by Lessor. Inthe event that Lessee shdl default
in the observance or performance of any of the materia obligations of Lessee hereunder,
and the default shall not be corrected within ninety (90) days after written notice thereof,
Lessor shdl have theright, while such default continues, to enter and take possession of
the Leased Property, to declare the term of this Lease Agreement ended, and to remove
the persona property of Lessee, without prejudice to other remedies available to Lessor.

14.  Election by Lesseeto Terminate In the event Lessee for any reason,
within its sole discretion, dects to terminate this Lease Agreement, then Lessee shdll
provide Lessor with thirty (30) days prior notice of the termination of the Lease
Agreement. Upon termination, the provisions of Paragraph 9 of this Lease Agreement
regarding ownership and remova of Lessee's property shal apply.

15.  Taking By Eminent Domain. All paymentsfor damages or injury to the
Leased Property for any taking by eminent domain by any federd, sate, or other
authority (other than Lessee), except damages for Lessee' s persond property, fixtures,
and equipment shdl be dlocated asfollows.

a) to the Lessor, the present vaue of the right to receive rent after

expiration of the term of the Lease Agreement and without the presence of any
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improvements made to the Leased Property, whether the improvements were made by
Lessee or by Lessor; and
b) the baance of the award to Lessee.

16. Notices. Except for any notice required by law to be given in another
manner, dl notices, waivers, demands, or other communications required or permitted by
this Lease Agreement to be effective shdl be in writing, properly addressed, and shdl be
given by: (i) persond ddivery; (ii) established, overnight, commercia courier ddivery
with charges prepaid or duly charged by the sender; or (iii) registered or certified mail,
return receipt requested, first class, postage prepaid as follows:

To the City of Aittsfield:

The Mayor of Rittsfield
City Hal, 70 Allen Street
Pittsfied, MA 01201

with a copy to:

The City Solicitor

City Hall, 70 Allen Street
Aittsfield, MA 01201

To Genard Electric Company:

The Manager

Pittsfiel d/Housatonic Remediation Programs

100 Woodlawn Avenue

Aittsfield, MA 01201
or to any other address or addressee that any party entitled to receive notice under this
Lease Agreement shdl designate from time to time, in the manner provided in this
section for the service of notice.

17.  Assignment and Subletting. This Lease Agreement and dl rights or

obligations under this Lease Agreement, including without limitation, the rightsto
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enforce the provisions of this Lease Agreement, may not be assigned in whole or in part
by ether party without the express written consent of the other party. Lessee may sublet
in whole or in part any portion of the Leased Property only with Lessor’s prior written
consent.

18.  Amendments. ThisLease Agreement may not be amended, except by a
mutua agreement in writing of Lessee and Lessor.

19.  Applicable Law and Related Matters. All questions with respect to the
congruction of this Lease Agreement and the rights and ligbilities of the parties
thereunder shal be determined in accordance with the laws of the Commonwedlth of
Massachusetts. The parties agree that, to the extent possible, the federa and/or state
courts of the Commonwealth of Massachusetts shall have jurisdiction over any litigation
entered into in connection with this Lease Agreement.

20.  Validity. Should any provison of this Lease Agreement be declared or be
determined by any court of competent jurisdiction to beillegd or invdid, the vdidity of
the remaining parts, terms, or provisons shdl not be affected thereby and said illegd or
invalid part, term, or provision shdl be deemed not to be apart of this Lease Agreement.

21.  Headings. The headings gppearing in this Lease Agreement are intended
for convenience and reference only, and are not to be considered in the congtruction
thereof.

22.  Construction. ThisLease Agreement shal be consdered the joint
workproduct of both parties hereto, and shdl not be construed againgt either party by

reason thereof.
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23.  Sealed Instrument. This Lease Agreement shdl be and have the effect of a
seded instrument.

24. Counterparts ThisLease Agreement may be executed in severd
counterparts, each of which shdl be deemed an origind, but dl of which shdl conditute
one and the same instrument, and shdl have the same force and effect as though dl of the
parties had executed a Single signature page.

25.  ThisLease Agreement represents the entire agreement of the parties, and
may nhot be supplemented or modified by any statement, act or omission not reflected in
this Lease Agreement. This Lease Agreement may be modified only in writing sgned by
al parties. The parties have been represented by counsd in the negotiation of this Lease
Agreement and have participated jointly in itsdrafting. This Lease Agreement shdl not
be construed in favor of or againgt any party asthe drafter or by virtue of any rule of
contract congtruction. This Lease Agreement consolidates, integrates and supersedes dl
prior and contemporaneous representations, negotiations, and agreements, written or ord,
made with respect to the subject matters of this Lease Agreement. The parties
acknowledge they have read this Lease Agreement and rely on no representations

whatsoever, except those contained in this Lease Agreement.
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IN WITNESS WHEREOF, Lessee and Lessor have executed and seded this

Lease Agreement as of the date first set forth above.

Witness. City of Rittsfield
By:
Gerdd S. Doyle, Jr.
Mayor of the City of Rittsfied
Witness: Generd Electric Company
By:
Title

IN\CLIENTSPIT \leaseathl5.doc
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EXHIBIT 1

DESCRIPTION OF THE LEASED PROPERTY
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